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Name of Otlering (D) chub\‘\t this is an amendiment and name has changed, and indicate change.)
Units of Common Shares and Common Share Purchase Warrants
Filing Under {Check boxgesy that apply): D Rule 504 DRulc 505 @ Rule 506 I:IScc(iun 4(0) DULOEM

Type of Filing: ’Z] New Filing D Amendment _
A, BASIC IDENTIFICATION DATA _
I. Enter the information reguested about the issuer B

Name of Issuer (] cheek it this is an amendiment and name has changed, and indicate change.) 07083047
Scorpie Mining Corporation B
Address of Exeeutive Otfices {Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
511, 475 Howe Street, Vancouver, British Columbia V6C 2B3 Canada (604} 678-9639

Address of Principal Business Operations {Number and Street, City, Sgte, Zip Code) Telephone Number (Including Area Code)
(it difterent trom Exceutive Oftices) ﬁHbCE GbFﬂ

Briet Deseription of Business

Mining

Type of Business Organization THOMSON
{E corporation D Himited partnership, already ianINANclAﬂ. D other (please specify):

D husiness trust I:] Bimited partnership. to be formed
Month Year
Actual or Estimated Date of Incorporption or Organization: Los | [ | [E Actual D Estimated
Jurisdiction of Incorporation or Organization:  {Enter two-letier ULS. Postal Service Abbreviation for Stute: CN

CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Whe Must Fife: All issuers making an oftering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR

2300501 et seq. or 15 US.C.77d(0).

When To File: A notice must be tiled no later than 15 days atter the first sale of securitics in the offering. A notice is deemed filed with the ULS.
Securitics and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, it received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where 10 File: U.S. Securities and Exchange Commisston, 450 Fitth Streer, N.W., Washington, D.C. 20549,

Copies Regrired: Five {5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photacopics of the manually stgned copy or bear typed or printed sighatures.

Information Required: A new tiling must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the intormation requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no tederal fiting tee.

State: This notice shall be used to indicate reliance on the Unifern Limited Offering Exemption (ULOLEY for sales of securitics in those states that have
adopted ULOE and that have adopted this form.  Issuers relving on ULOE mwst file a separate notice with the Sccuritics Administrator in cach state
where sales are to be, or have been made. £ a state requires the paviment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form, This notice shatl be filed m the appropriste states in accordance with state law.  The Appendix to the notice
constitutes a part of this notice and must be completed.

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

ATTENTION




Ao BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years:
s Each beneticial owner having the power (o vote or dispose. or direet the vote or disposition of. 10% or more of a class of equity
seeuritics ot the issuer:
¢ Each exeeutive oflicer and director of corporate issuers and of comorate genctal and managing partners of partmership issaers; and
¢ Each general and managing partner of partnership issuers.

Check Baxges) that Apply: D Proimoter D Beneticial Owner Exeeutive Oihcer Director ‘:l General andfor

Managing Parter

Full Name (Last name tiest, i individual)
Hawley, Peter ).

Business or Residence Address (Number and Strect, City, State. Zip Codkd
P95 Germain Street, Val-d*Or, Guébece J99 THT Canada

Cheek Box(es) that Apply: D Promoter D Benelicial Owner @ Exceutive (Hbcer Dircetor E] General andfor
Managing Partner

Full Name ¢Last name fisst, o individual)
Scammell, D. Roger

Business or Residence Address (Number and Street, City, Suite, Zip Code}

995 Germain Street, Val-d’Or, Québee JIP THT Canada

Check Box{esy that Apply: |:] Promater |:| Beneficial Owner E Executive Ofticer D Dircctor D General andfor
Managing Partner

Full Name (Last name fiest, if individual)
Bonneville, Paul

Business or Residence Address (Number and Street. City. State, Zip Code)
905 Germain Street, Val-d*Or, Québec JYP THT Canada

Check Boxtes) that Apply: I:] Promoter I:l Beneficial Cwner Exceutive Otficer D Director I:l General andfor
Managing Partner

Full Name ( Last name Hirse i individual)
Comtois, Gilbert

Business or Residence Address (Numbcer and Street, City. State, Zip Code)
905 Germain Street. Val-d"Or, Québee JOP 7TH7 Canada

Check Boxges) that Apply: D Promoter D Beacticial Owner D Executive Officer [Z] Director D General and/or
Managing Partner

Fall Name (Last name tirst, i individual)
Bryce, Robert C.

Business or Residence Address (Number and Street, City, State, Zip Code)
995 Germain Street, Val-d Or, Québec JOP TH7 Canada

Check Box(es) that Apply; El Promater D Beneficial Owner D Executive Officer Dircetor D General and/or
Managing Partner

Full Name (Last name first, if individual}
Henderson, James G.

Business or Residence Address (Number and Street, City, State, Zip Code)
995 Germain Street, Val-d'Or, Québec JOP THT7 Canada




Check Box(es) that Apply: D Promaoter |:| Benceticial Owner D Exccutive Ollicer Director D General and/for
Managing Partner

Full Noame (Last nome fivse, i individual
Riley, Lisa K.

Business or Residence Address (Number and Street. City State, Zip Code)
995 Germain Street, Val-d’Or, Qucebec J9P 7HT7 Cunada

Check Boxges) that Apply: D Promoter |:| Beneticial Owner @ Exceutive Offieer l:’ Director D General andiéor
Managing Partner

Full Name (Lastmame frst, i individualy
Horbulyk, Janct

Business or Residence Address (Number and Street. City, Stute, Zip Culde)
311, 475 Howe Street, Vancouver, British Columbia VoC 2B3 Canada

Check Box(es) that Apply: D Promoter D Beneticial Owner |:| Exceutive Otticer I:l Direcior D General andfor
Managing Pariner

Full Name {Last name tirst, it individual}

Business or Residence Address (Number and Street, City, State, Zip Cade)

B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, o non-aceredited investors in this offering”? D [g
Answer also in Appendix, Cotumn 2, it tiling under ULOE.
2. What is the minimum investment that will be aceepted trom any individual? e e SIN/A
Yos No
3. Does the offering permit joint ownership of a single Wnit? i e e s [:’
4. Enter the infornsation requested for cach person who has been or will be paid or given, directly or indireetly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of sceuritics in the oftering. If a person o be listed is an
associated person ar agent of a broker or dealer registered with the SEC and/or with i state or states, list the nuime ot the broker or
dealer. It more than five (3) persons to be listed are associated persons of such a broker or dealer. you may set forth the intormation
for that broker or dealer only.
Full Name (Last name first, it individual)
CIBC World Markets Inc.
Business or Residence Address (Number and Street, City, State, Zip Codve)
BCE Place, 161 Bay Street, Toronto, Ontario MS5J 258 Canada
Name of Associated Broker or Dealer
CIBC World Markets Corp. o o
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check AN Sates” or check INAIVIAULL STCSY ..ot ee et e et e et es et et e et e e sae e s s eas e samsessneeenns D All States
[AL] [AK] [AZ] [AR] [CA] [CO] X[l |DE]} [DC] [FL] [GA] [HI] [1D]
[1L] [IN] [1A] [KS] {KY] {LA] [ME] [MD] X [MA] [M1] [MN] [M5] [MO]
[MT) {NE] [NV] [INH] [NJ] [NM] X [NY] [NC] [ND] [OH]) [OK] [OR] [PA]
[R]] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] (PR}




Full Name (Last name tirst, i sndividuad)
Blackmont Capital Inc.

Business or Restdence Address (Number and Street. Chy. State. Zip Coue)
Bay Wellington Tewer, BCE Place, Suite 900, 181 Bay Street, P. O. Box 779, Toronto, Ontario MSJ) 2T3 Canada

Name of Associated Broker or Dealer
Al US, solicitations made by CIBC Waorld Markets Corp., the U.S, affiliate of CIBC World Markets Inc.

States in Which Persen Listed Has Solicited or Intends 1o Solicit Purchasers

COheek AT SIes” 0T Cheek IM0IVTEUDL SEICR) L oottt ettt et et ettt e et et et e sae s D All States
[ AL] [AK] [AZ] [AR] {CA] [CO [CT] [DE] {DC) [FL] |GA] [H {1D]
| 1L] [1N] [1A] |KS] | KY) [LA] | MIE] [MB] [MA] [N [MN] [MS] [MO]
[MT] [NE] [NV INH| [NJ} [NM] [NY] INC| [ND] [OH] 10K | 1OR) [PA
[1R]] [SC] [SD] [TN] |'TX] [UT] fvT] [VA] [WA] [WV] [W1] [WY] [PR]

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCELDS

[ Enter the aggregate price of securitivs included in this otfering and the total amount already sold. Enter
=07 answer 15 Tnome” or Trzero.” I the dransaction is an exchange offering, cheek this box 3 and
indicate in the columms belaw the amounts of the seeurities oftered for exchange and already exchanged.

Aggregate Amout Atready
Type of Seeurity Cllering Price Sald
Debe .. . $ $
EQUIEY oo $ 14,133,780 (1) $ 10,624,050 (1)
IE Comumon D Preferred
Convertible Sceurities (including Warraits) oo $ (1) iy (n
PRrtnership TO3CIESIS oo e e $ by
Onher (Specify $ 5
Total i $ 14,133,780 (1) $ 10,624,050 (1)
(1} The oftering was for units, each consisting of one common share and one-quarter of one common share purchase warrant. Each whole

warrant may be exercised for the purchase of one common share of the issuer at a price of CdnS1.85 tor a period of 36 months following the
closing date,

Answer also in Appendix, Column 3,41 {iling under ULOE.

2. Enter the number ot sceredited and non-aceredited investors who have purchased securities in this
witering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
nuimber of persons who have purchased securities and the aggregate dollar amounts of their purchases
on the otal lines, Enter 07 if unswer is “none™ or “zero,”

Agagregate
Numbuer Dollar Amount
Investors of Purchascs
F A L L A R R T3 TR PP TRTOPPTRTUPPRURRUPTOt 9 $ 10,624,050
Non-aceredited INVESIOrS ..o 0 $ 0
Total (tor filings under Rule 304 ondy) .. b
Answer also in Appendix. Column 4, it filing under ULOE.
3. It this filing is for an otfering under Rule 304 or 505, enter the information requested for all sceuritics
sold by the issuer, to date, in offerimgs of the types indicated. in the twelve {12) months prior to the Airst
sale of sceunities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE SO e ettt s saesb et aan e ene s e g
Regulation A Lo ¥
RUE SO ottt et 3
TOMD e s b




4. a Furnish a statement of all expenses in connection with the issuance and distribution of the securities i this ottering,  Exclude
amounts relating solely W organization expenses of the issucr. The information may be given as subject to future contingencies. 1t the
amount of an expenditure is not known, furnish an estimate and cheek the box to the left of the estimate.

o

Franster Agent’s Fees ..

Printing and Engraving CostS i i e

10.000

LR T OUS i e e e e e e

ACCOUNTING FUUS Lttt

ENgineering Fees .

3 743,684 (2)

$

$ 753,084

(2} In addition 10 the eash commission of $743,684, the agents received 504,483 agent options in connection with the U.S. pertion of the
transaction. Fach option may be exercised for the purchase of vne common share of the issuer at a price of CdnSL49 per sharve for a period of
X6 months following the closing date.

XUOXOOXOU

C. OFFERING PRICE, SUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the ditterence between the aggregate offering price given in response to Part C -
Question 1 and total expenses turnished in response to Part C - Question 4.0, This difference
i the "adjusied gross proceeds 10 e Issucr. $ 13,380.096

L

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for cach of the purposes shown. [ the amount for any purpose is aot known, furnish an
estimate and cheek the box w the lett of the estimate. The wtal of paviments listed must equal
the adjusted gross proceeds 1o the issuer set forth in response o Part C - Question 4.b above.

IPayments 1o

Ofticers,
Dircctors, & Pavments To

Aftiliates Others
Sularics and JeCs L D $ D $
PPurchase ot veal estate e e s e D $ D 5
Purchase, rental or leasing and installation e machinery and equipment ... D $ D b
Construction or leasing of plant buildings and theilities . |:I $ D $
Acquisition of other businesses (including the value of seeurities involved in
this otfering that may be used in exchange for the assets or securitics of
UNOLher BSSUCT PURSUANE 1O @ IMETECT} oo ccreer e e reeerenane s oo e D $ D 3
Repayment of indebtedness s D % D %
WOIKIOE COpIA] Lot e D 3 $ 13,380,096
Other (specify): (s D $
Column Totals ... I:, $ [E $ 13,380,096
Toetal Payments Listed (column totals added) o $ 13,380,096

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly avthorized person. I this notice is filed vnder Rule 505, the following
signuture constitutes an undertaking by the issuer to furnish to the U.S. Sceuritics and Exchange Comnission, upen written reguest of its staft, the
information turnished by the issuer lo any non-accredited invuuuun»uant to paragraph {(b)(2) of Rule 502.

Issuet (Print or Type) Sl;:nalu 15 Date

Scorpio Mining Corporation %f% /‘/% NO\'ember/q, 2007
Name ot Signer (Print or Type) yut Signer (Printor Type)” '

Junet Horbulvk Corporate Secretary

1 ional misstatements issions of fr-; o= T feral erimi Jdolations. (Sec e O .
ntentional misstatements or omissions of f; ATTENTION erad criminal violations. (Scee 18 US.C. 1001 )




